FORM D / , (9(” ‘150 OMB APPROVAL
' : UNITED STATES Explros: oo Gotober 31, 2003
M&"P&Ee' SECURITIES AND EXCHANGE COMMISSION Esﬂmat.ea"a”\;;;;g;;'burden '
S mCSssing Washington, D.C. 20549 hours per form .......................... 16.00
Sction FORM D
0CT 2 13 NOTICE OF SALE OF SECURITIES SEC USE onLY
i B PURSUANT TO REGULATION D, Prefix Serial
SECTION 4(6), AND/OR | |
@Vas‘mig!on' oc UNIFORM LIMITED OFFERING EXEMPTION DATE RECEIVED
o | |
Name of Offering ([J check if this is an amendment and name has changed, and indicate change.)
Offering of Limited Partnership Interests of PilotRock Investment Partners, L.P.
Filing Under {Check box-es) that apply): O Rule 504 [ Rule 505 Bd Rule 506 [0 Section 4(6) O uLoe
Type of Filing: C) New Filing BJ Amendment

A. BASIC IDENTIFICATION DATA

1. __Enter the information requested about the issuer \
Name of Issuer Cl check if this is an amendment and name has changed, and indicate change,
2

§

PilotRock Investmant Fartners, L.P. 0 806286
Address of Executive Off'ces (Number and Street, City, State, Zip Code) | Telephone Number {(Including Area Code}
1700 East Putnam Averue, Old Greenwich, CT 06870 (203) 698-8821
Address of Principal Offices (Number aPR@@ESSE@ Code) | Telephone Number {Including Area Code)
(it different from Executiva Cffices) o~
Brief Description of Business: Private Investment Campany 0CT30 2008 B
Type of Business Organi::ation mRs

O3 corporation B limited partrership, already formed O other (please specity}

O business trust {] limited partnership, to be formed

Month Year

Actuai or Estimated Date of Incorporation or Organization: I 1 2 I | 0 1 I & Actual [ Estimated

Jurisdiction of Incorporation or Qrganization: {Enter two-letter U.S. Postal Service Abbreviation for State;

CN for Canada; FN for other foreign jurisdiction)

GENERAL INSTRUCTIONS
Federai:

Who Must File: All issue s making an offering of securities in reliance on an exemption under Regulation D or Section 4{(6), 17 CFR 230.501 et seq. or 15
U.S.C. 77d(6).

When To File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities and
Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address after the date on
which it is due, on the datu it was mailed by United States registered or certified mail to that address.

Where to File: U.S. Securities and Exchange Commission, 450 Fifth Street, N\W., Washington, D.C. 20549.

Copies Required: Five (5 copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be
photocopies of the manua ly signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes
thereto, the information rejuested in Part C, and any material changes from the information previously supplied in Parts A and B. Part € and the appendix
need not be filed with the $EC.

Filing Fee: There is no fec eral filing fee.

State:

This notice shall be used to indicate relfance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted
ULOE and that have adopied this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales are to
be, or have been made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall accompany
this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix to the notice constitutes a part of this notice and must
be completed.

ATTENTION

Failure to file notico in the appropriate states will not result in a loss of the federal exemption. Conversely, falture
to file the appropriate federal notice will not result in a loss of an available state exemption unless such exemption
is predicated on the filing of a federal notice.

Persons who respond to the collection of information contained in this form are
not required to respond unless the form displays a currently valid OMB control number.

SEC 1972 (5-05)
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I A. BASIC IDENTIFICATION DATA

2. Enter the informatiun requested for the following:
* Each promoter Jf the issuer, if the issuer has been organized within the past five years;
* Each beneficial owner having the power to vote or dispose, or direct the vate or disposition of, 10% or more of a class of equity securities of the issuer;
« Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and
« Each general and managing partner of partnership issuers.

Check Box(es) that Apply: ] Promoter [ Beneficial Owner [ Executive Officer [ Director B General Partner

Full Name (Last name filst, if individual): PilotRock Investment Partners GP, LLC

Business or Residence /\ddress (Number and Street, City, State, Zip Code): 1700 East Putnam Avenue, Old Greenwich, CT 06870

Check Box{es) that Apply: [0 Promoter [ Beneficial Owner B Executive Officer O Director [ General and/or Managing Partner

Full Name (Last name first, if individual): O'Malley, Jr., Thomas D., Sr.

Business or Residence £.ddress (Number and Street, City, State, Zip Code): 1700 East Putnam Avenue, Oid Greenwich, CT 06870

Check Box{es) that Appl'. [ Promoter [ Beneficial Owner R Executive Officer [0 Director (] General and/or Managing Partner

Full Name (Last name first, if individual): Hoban, Thomas L.

Business or Residence Address (Number and Street, City, State, Zip Code): 1700 East Putnam Avenue, Old Greenwich, CT 06870

Check Box({es) that Apply:  [J Promoter B Beneticial Owner O Executive Officer [ Director [ General and/or Managing Partner

Full Name (Last name first, if individual): Meisrow [nstitutional Equity Offshore Fund Ltd.

Business or Residence Address (Number and Street, City, State, Zip Code): 1700 East Putnam Avenue, Old Greenwich, CT 06870

Check Box(es) that Apply:  [] Promoter B Beneticial Owner O Executive Officer {7 Director O General and/or Managing Partner

Full Name (Last name firt, if individual): Maelsrow Institutional Equity Oportunity Fund, LP

Business or Residence A 1dress {Number and Street, City, State, Zip Code):

Check Box(es) that Apply: [ Promoter [ Beneficial Owner O Executive Officer [ Director O General and/or Managing Partner

Full Name (Last name first, if individual):

Business or Residence Adldress {(Number and Street, City, State, Zip Code):

Check Box{es) that Apply. [ Promoter [ Beneficial Owner [J Executive Officer ] Director [J General and/or Managing Partner

Full Name (Last name first, if individual):

Business or Residence Ac'dress (Number and Street, City, State, Zip Code):

Check Box{es) that Apply:  [] Promoter [0 Beneticial Owner O Executive Officer [] Director 3 General and/or Managing Partner

Full Name (Last name first, if individual):

Business or Residence Address (Number and Street, City, State, Zip Code):

Check Box{es) that Apply: [ Promoter [ Beneficial Owner O Executive Officer O Director [0 General and/or Managing Partner

{Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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B. INFORMATION ABOUT OFFERING

1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering?........................
Answer also in Appendix, Column 2, if filing under ULOE.

2. Whatis the minimum investment that will be accepted from any individual? ............ccoooeim e,

Oves ENo

$1,000,000*
**may be walved

Does the offering perr it joint ownership of 8 SINGIE UNIT.....cooeirie e s e s B ves [INo
Enter the information 1equested for each person who has been or will be paid or given, directly or indirectly,
any commission or similar remuneration for solicitation of purchasers in cannection with sales of securities in the
offering. If a person to be listed is an associated person or agent of a broker or dealer registered with the SEC
and/or with a state or ;tates, list the name of the broker or dealer. If more than five (5) persons to be listed are
associated persons of such a broker or dealer, you may set forth the information for that broker or dealer only,
Full Name (Last name first, if individual)
Business or Residence Adcress (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Lisied Has Solicited or Intends to Solicit Purchasers
{Check “All States” or :heck individual STALES)........ocooii i [ Al States
Oy OmK Ozl O@|AR Oca O©o Ocn Oee Orec Org O Omg O
Om O Opa Oxs) Oxyl Ora O Omnop O™y O™y OmN Omwms) OmMop
OmT OMe Onv OmwH Omg Omm OwNy) OWNe) OWNe) O oK) OOR] O[PA)
Owmn Qe O OoNn Omx Own O Owval Owa Owv) Owy O wy) 0[PA]
Full Name (Last name first, f individual)
Business or Residence Add ess (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listid Has Solicited or Intends to Solicit Purchasers
(Check “All States™ or check INdIVIAUAT STAES). ... .covvvr i ee e e e nras [ All States
O,y Ok Omz2) Omel GOeca Oce Oen Oee Orec O Oea Omg G0
Om OmN Ona Otks) Oyl Oway OeE] OO0 OmA] Oy OmNg O ms) O [MoO)
Omm Ome OV OWH Omg Ol O vy OWNC Oy OcH O©K) O©R) O(PA]
amrn Oisc) Oso AN Oexy Opn Ot Owrva Owa) Owv Owy Owy) O[PR]
Full Name {Last name first, it individual)
Business or Residence Addrass (Number and Street, City, State, Zip Code)
Name of Associated Broker ar Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check iNdividual STAIES).......cvvevriiiii i [ All States
Ol Oakl Ozl OfaR) Geca Oco) OKCn O@e Ompe OFy Olea OMg O00)
Om Omvy Opa Oxsl OKyl Owra Ome Omop Oma) OM) OMN) O Ms] OMO
Omm Ome Omve OmH Om Ol Oy O Omo) OeH Ok O©oR OPA)
Omy Oisc] Oso OMN Omxy Own Own Owva OwAa Owy) Owi Omwy] O{PR)

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)}
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* €. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Enter the aggregate offering price of securities included in this offering and the total amount already
sold, Enter “0" if answer is “none” or “zero.” If the transaction is an exchange offering, check this
box [] and indicate in the columns below the amounts of the securities offered for exchange and
already exchanged.
Aggregate Amount Already
Type of Securily Offering Price Sold

O common [ Preferred

Convertible Securities (INCIUGING WAITANIS) ..o seeenes 8

PANNEISNID INTITESIS ..ot s esrt e st b e e b e ets e eab e as bbb e s b enasaarae s b s bbb ranbberaas $ 500,000,000 194,581,953

$
$
Other (Specify) PO USROS $
$

TOMAY sttt nn st $ 500,000,000
Answer also in Appendix, Column 3, if filing under ULOE

194,581,953

2. Enter the number of aczredited and non-accredited investors who have purchased securities in this
offering and the aggreg ate dollar amounits of their purchases. For offerings under Rule 504,
indicate the number of >ersons who have purchased securities and the aggregate dollar amount of
their purchases on the !otal lines. Enter “0" if answer is “none” or “zero.”

Aggregate

Number Dollar Amount
Investors of Purchases

ACCTEAIEH INVEBSLOTS ....eeiiii i crietirs e erie st ess e s sst e e bas s s s anesssansesaaeesbassstsaessesmserrnsesnsannsesrasesrsennes 45 $ 194,581,953

NON-BCCTEUIIEA INVESIOIS. .. eece eeiee it cieiieeeistires b e etaate s eesteeseabbs soabbsaes sbsaa sabaaeatbanea et bansaabanssbrneis 0 $ 0

Total (for filings under Rule 504 Only) ..ot 0 $ 0
Anuwer also in Appendix, Column 4, if filing under ULOE

3. It this tiling is for an offering under Rule 504 or 505, enter the information requested for all securities
sold by the issuer, to dz te, in offerings of the types indicated, in the twelve (12} months prior to the
first sale of securities in this offering. Classily securities by type listed in Part C-Question 1.

Types of Dollar Amount
Type of Offering Security Sold

BIUIB BOB......ooe et e e e s R b e e e s b N/A N/A

REQUIATION A... .o irirr i eee e esseerreses e srrvrerae s e e et rraes e ree seeeageraae b e aean steraesagamesesmnanerpen spennanseeranns N/A N/A

Rule 504 N/A N/A

©“ |6 | |

TOUAD et it et e e e s b bee e e e e e tebs e nnne e en st e bt b e ensneeren e eener e nnns N/A N/A

4, a. Fumish a statemert of all expenses in connection with the issuance and distribution of the |
securities in this offering. Exclude amounts relating solely to organization expenses of the issuer. |
The information may be given as subject to future contingencies. If the amount ot an expenditure is
not known, funish an estimate and check the box to the left of the estimate.

O

=TT =T 1= - = O N

O

Printing and ENC raving COSIS ......ovirvirerireererirsseersrsseres s srnrssrmsssrnssresasssssmesssrnassssrass sresssressnssssesassesras

[

LEOAIFBES ..uiit tiuitiiiii i sttt et ettt ne ettt et st h e st e en e e e e et b e mn et ane et b e nmt e

ACCOUNTING FOBE ..o e e e e s g st s as b e b s en s eresrassreraterbenaresna

N giM B ErITIg RO S .. ivieeiei i eee i rre e s e e et e e s s b e ae e s ae R n s e Re e E e A e S bt £ nn e raae b e nan e s an s ran

Sales Commissions {specify finders’ fees separately)........ccociiiriiiiciniiic

Other Expenses (identify) et

“ A | s s 0 s |n
(=]

Ooagooao

TOUAD 1vevairnerirrrrniesraersrraeesasessrabessrasessiassessaresersshserassbsaes s baesas mnsaasbn e es b aeeeabae s s hbba e hE e e b b s aea bt aaain 53,766
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.

C. OIfFERING PRICE, NUMBER OFINVESTORS, EXPENSES AND USE OF PROCEEDS

4 b. Enter the difference between the aggregate offering price given in response to Part C—
Question 1 and total exp2nses fumished in response to Part C-Question 4.a. This difference is the $
“adjusted gross proceed: 10 the ISSUET.™ ... +499, 946,234

5 Indicate below the amou 1t of the adjusted gross proceeds to the issuer used or proposed to be
used for each of the purg oses shown. If the amount for any purpose is not known, furnish an
estimate and check the t ox to the left of the estimate. The total of the payments listed must equal
the adjusted gross proceeds to the issuer set forth in response to Part C — Question 4.b. above.

Payments to
Officers,
Directors & Payments to
Affiliates Others
SAIANES AN FEBS......c..oeveeieeereir e st bt sst bt ss b as st en s sessbresrasren et veanranns 0 $ a $
Purchase of r8al 8EALE.......oc. oot eee ettt a $ a $
Purchase, renta! or leasing and installation of machinery and equipment .......... d $ O $
Construction or leasing of plant buildings and facilities ............c.coocroverrreccneens a $ ] $
Acquisition of oth:r businesses {including the value of securities involved In this
offering that may Je used in exchange for the assets or securities of another issuer
PUFSUANT B0 2 MIBIGEE ...ovieuivirisiaarereassiressrsirsssssnsissrseaersassssnsesasesasnssssesssssnsassnses a $ O $
Repayment of iINGBDIEANESS ...........co.ooveiiiiernrairer et cerssres e nensenrns a $ O $
WOIKING CAPILAL... .vrvevsreerrmceereereeraseene e e ceesene s e e e bbbt st bbbt O $ Od $
Other (specify): Limited Partnership Interests a $ X $ 499,946,234
0 $ O $
%99,946,234
COUMP TOLAIS ... ..ot er bt b s et e ame e bt sannans a $ ’ ’
499,946,234
Total payments Listed (column totals added).......c.oovoreeri e 2] $

D. FEDERAL SIGNATURE

This issuer has duly caused Ihis notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the following signature
constitutes an undertaking by the issuer to fumish to the U.S. Securities and Exchange Commission, upon written request of its staff, the information furnished
by the issuer to any non-accr 2dited investor pursuant to paragraph (b)(2) of Rule 502. .

Issuer (Print or Type) Signature _ Date
PllotRock Investment Partners, L.P. October 20, 2008

: : R Title of Signer (Print or Type)
N fS Print or Typ::
ame of Signer (Print or Typc:) Chief Compliance Officer of PilotRock Investment Partners GP, LLC, General Partner of

Thomas L. Hoban PilotRock Investment Partners, L.P.

ATTENTION

Intenticnal misstatements or omissions of fact constitute federal criminal violations. (See 18 U.5.C. 1001.)

5of8
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E. STATE SIGNATURE
1. Is any party described in 17 CFR 230.262 presently subject to any of the disqualification
provisions of SUCH TUIBT. .. ... e

RTIOT £ No

See Appendix, Column 5, for state response.

2, The undersigned ssuer hereby undertakes to furnish to any state administrator of any state in which this notice is filed a notice on Form D

(17 CFR 239.500, at such times as required by state law.
3. The undersigned ssuer hereby undertakes to fumish to the state administrators, upon written request, information furnished by the issuer to offerees.
4. The undersigned ssuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform fimited Offering

Exemption (ULOE) of the state in which this notice is filed and understands that the issuer claiming the availabitity of this exemption has the burden
of establishing thz t these conditions have been satisfied.

The issuer has read this no ification and knows the contents to be true and has duly caused this notice to be signed on its behalf by the undersigned duly
authorized person. n -

Issuer {Print or Type) Signature /
PilotRock Investment Par:ners, L.P.

D8 ober 20, 2008

Name of Signer (Print or Tyse} Title of Signer {Print or Type)
Thomas L. Hoban Chief Compliance Officer of PilotRock Investment Partners GP, LLC, the Gensral Partner of
PllotRock Investment Partners, L.P.

Instruction:

Print the name and title of tt e signing representative under his signature for the state portion of this form, One copy of every notice on Form D must be
manually signed. Any copies not manually signed must be photocopies of the manually signed copy or bear typed or printed signatures.

6of8
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: APPENDIX
1 2 3 4 5
Disqualification
Type of security under State ULOE
Intend to sell and aggregate {if yes, attach
to non-accredited offering price Type of investor and explanation of
investors in State offered in state amount purchased in State waiver granted)
(Part B - ltem 1} (Part C —item 1} (Part C —ltem 2) (Part E - Item 1)
Number of Number of
Limited Partnership Accredited Non-Accredited
State Yes No Interests Investors Amount Investors Amount Yes No
AL X $500,000,000 1 $2,500,000 0 %0 X
AK
AZ X $500,000,000 6 $22,276,826 o 50 X
AR .
CA X $500,000,000 3 $9,800,417 0 $0 X
co
CT X 3500,000,000 9 $50,591,481 0 $0 X
DE
DC
FL X $500,000,000 1 $1,500,000 0 $0 X
GA X $500,000,000 1 $1,250,000 0 $0 X
HI
D
i X $500,000,000 4 $43,000,000 0 50 X
IN
1A
KS
KY
LA
ME X $500,000,000 2 $3,000,000 0 $0 X
MD X $500,000,000 1 $9,550,000 0 50 X
MA X $500,000,000 1 $3,300,000 0 50 X
MI
MN
MS
MO
MT
NE
NV
NH
NJ X $500,000,000 1 $524,887 0 $0 X
NM
Tof 8

DC-1225605 v3 0308283-00102



APPENDIX

Intend to sell
te non-accredited
investors in State
(Part B — ltem 1)

Type of security
and aggregate
oftering price
offered in state
{Part C - ltem 1)

Type of investor and
Amount purchased in State
(Part C - Item 2}

Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
(Pant E - Item 1)

State

Yes No

Limited Partnership

Interests

Number of
Accredited
Investors

Amount

Number of
Non-Accredited
Investors

Amount

Yes No

NY

$500,000,000

5

$8,250,211

0

$0

NC

ND

OH

oK

OR

$500,000,000

$3,600,000

50

PA

$500,000,000

$1,050,000

£0

Rl

sC

sSD

TN

$500,000,000

$10,400,000

80

uT

vT

VA

WA

$500,000,000

$1,100,000

$0

wi

Non-
us

$500,000,000

$14,000,000

$0
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